


Y-3:  AG E 5 f h'T A G 2 E EH EN T 

THIS AGREEKEPT is E a d e  a s  O f  t h e  1 9 t h  day o f  t iovenber ,  1 9 9 0  

b y  z x d  b e t v e e n  KETRO MOBILE C f S  O F  THE SOU?HwEST, I t J C . ,  a Delarare 

c o r j 3 r a t i o n  ("Metro M o b i l e " )  and ALEE CELLLLAR COM,;UNICATJOUS, a 

Nev J e r s e y  g e n e r a l  p a r t n e r s h i p  w i t h  i t s  a d d r e s s  a t  602-7  C o l l e g e  

Aver..de, Clernson, Sou th  C a r o l i n a  2 9 6 3 1  ( " A l e e " )  (Metro Mobile and 

A l e e  b e i n q  - c o l l e c t i v e l y  r e f e r r e d  . t o  h e r e i n  a s  t h e  " p a r t i e s "  o r  

i n c i . : i d u a l l y  a s  a " ? a r t y " ) .  

. Y I T FI 3 5 S E T  b: 

I:%E~:AS, Netro X o b i l e  i;,ar.ages a n d  o p e r a t e s  a c e l l u l a r  r a d i o  

' t e l s ? h o n e  s y s t e m  f o r  t h e  p r o v i s i o n  of n o b i l e  r a d i o  t e l e p h o n e  

ser.-ice ( t h e  " 5 2 r v i c e " )  i n  v a r i o u s  M e t r o p o l i t a n  S t a t i s t i c a l  A r e a s  

i n  :he U n i t e d  S t a t e s  ( " Y S A " ) .  

WHEREAS, A l e e  hrs been  g r a n t e d  t h e  FCC l i c e n s e  and  p e r m i t s  

n e c e s s a r y   to^ h a v e  t h e  e x c l u s i v e  r i q h t  :o b u i l d ,  :;axage, operate  

an3 p r o f i t  from the c e l l u l a r  c o r ; , 7 , u n i C a ~ i O X  r i g h t s  t o  R u r a l  

Stzristical h r e a  : 5 5 5 ,  located a t  !Jew Mexico 3 ( h e r e i n a f t e r  t h e  

rtRS.;" or t h e  " S y s t e m " ) .  

WHEREAS, Alee w i s h e s  t o  r e t a i n  Met ro  Mobi le  a s  G e n e r a l  

Mazager to c o n s t r u c t ,  o p e r a t e  2nd manage t h e  Systen and M e t r o  

M o t i l e  is w i l l i n g  t o  pe r fo rm s u c h  services; 

k"E'i3EAS, a l e t t e r  of i n t e n t  is a t t a c h e d  h e r e t o ,  i s  

i n c 3 r p o r a t e d  by  r e f e r e n c e  h e r e i n  and forms a p a r t  of t h i s  

a g r e e m e n t .  
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NOW, T H E R E F C R E ,  ln c0nside:a:ion o f  t h e  p r e n i s e s  a n d  t h e  

J m u t u a l  c o v e n a n t s  a n d  a s r e c ? r , e n t s  h e r e i n  c o n t a i n e d ,  t h e  p a r t i e s  

h e r e t o  a g r e e  a s  f o l l o ' - ' ~ :  

A"7JCLE 1 

O3EPATT3NS AND ?J>,flAC.E!?ERT UO?K 

Alee h e r e b y  r e r a i n s  r ie t ro  H o b i l e  a s  i t s  sole and e x c l u s i v e  

G e n e r a l  Manager t o  p e r f o r n  o r  c a u s e  t o  be p e r f o r m e d  a l l  s e r v i c e s  

n e c e s s a r y  or r ~ ; r c g r i * : e  i n  c o n n e c z i o n  w i t h  t h e  day - to -day  

c o n s z n c t i o n ,  r a n a g e a e n t  a n d  o p e r a t i o n  Of t h e  RSA i n c l u d i n g ,  

u i t h o n t  ii-' . . , , t a t i o n ,  t 3 e  c o n s t r u c t i o n  of t h e  S y s t e m .  a c q u i s i r i o n  

o r  l e r s i n g  c f  c e l l  s i t e s ,  t h e  o p e r a t i o n  t h e r e o f ,  t h e  a c q i s i t i o g  

o r  l e a s i n c  o f  emi;:-er,: n e c e s s z r y  f o r  t h e  S y s t e n ,  t h e  e n t r y  i n t o  

2nd  p e r f o m r n c e  of f i n e n c i n g  for COnStrUCtiOn, z c q u i s i t i o n  a n 3  

o p e r a t i o n  of  c e l l  s i t e s  a n d  e q u i p m e n t  t h e r e f o r ,  t h e  employment of 

p e r s o n s  n e c e s s z r y  t o  c c n s t r u c t  and o p e r a t e  t h e  SysTen and t h e  

t a k i n ?  of all c t h e r  a c t i o n s  n e c e s s a r y  o r  a n c i l l a r y  t h e r e t o ,  

s u b j e c t  t o  c o n s u l t a t i o n  with and t h e  w r i t t e n  a p p r o v a l  o f  Alee.  

W i t h o u t  l i c i t i n g  t h e  g e n e r a l i t y  of t h e  f o r e g o i n g  a u t h o r i z a t i o n ,  

He:=o y c b i l e  is z u t h o r i z e d  t o  u n d e r t z k e  t h e  f o l l o w i x g  s p e c i f i c  

ac t s  a n d  a c t i v i t i e s  on  b e h a l f  o f  Alee  i n  respect  of t h e  R S A .  

1.1 C o n s t r u c t i o n  Work: 

1.1.1 Metro K o b i l e  is a u t h o r i z e d  t o  per form,  o r  a r r a n g e  for 

t h e  p e r f o r n a n c e  o f ,  t h e  f o l l o w i n g  t a s k s  r e l a t e d  t o  t h e  

of t h e  S y s t e m  ( t h e  " C o n s t r u c t i o n  Work"), s u b j e c t  t o  

w i t h  and t h e  w r i t t e n  a p p r o v a l  of A l e e :  

r e v i e w i n g  t h e  C a p i t a l  P l a n  ( a s  c o n t a i n e d  i n  A l e e ' s  

c o n s t r u c t i o n  

c o n s u l t a t i o n  

( a  
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application f o r  a construction penit) and 

(- 

preparing reccamendations as to its revision a s  

may be necessary to inplenent construction and 

operation of the System: 

(b) developing a Capital Budget: 

(c) l o c a t i n g  and procuring in the name of Alee 

antenna installation sites, a mobile telephone 

switching office ( ' ' K T s o " )  site, antenzae, 

zo;'ers and such property appurtenant rhersto 

as Metro Mobile determines in good fcith to be 

consister.: vith pru5ent bcsiness jc?Ter.: e22  

systen design a n d  n e c e s s z r y  for t h e  sxcessful 

operation of the System: 

( d )  pursuing on behalf of Alee such zoni.73 aurhorizatloxs 

and such other municipal, state or federal approvels. 

licenses, consents and authorizaticns I s  nay be 

necessary for t?e construczion, operaEion and 

maintenance of the rntennnes, t O w r S  and other epi-uce?: 

installed on the properties procured by Metro Nobile: 

( e )  supervising the construction of the 

System, including procurement and 

installation of any and a l l  items of real 

estate (either through purchase or lease) 

base station equipment, MTSO equipment, 

. connection and interconnection equipnent 

and related equipment (including radio 

3 



f r equeccy  e p i p n e n t ,  s h e l t e r s ,  towers ,  

a b l e .  c o - ? u t e r s  a n i  r e l a t e d  e q u i p n e n t ,  

t e s t  eFippnenr. ,  b a t c e r i e s ,  z u l t i p l e x  

es7; ipzent  and o t h e r  r e l a t e d  e p i p m e n t  b u t  

n s t  inriudinq s u b s c r i b e r  e p i p p n e n t )  

( c o l l e c t i v e l y ,  t h e  " E q u i p n e n t " )  , 

r e t a i n i n g  and s u p e r v i s i n g  p r i n e  

con: rac tors ,  s u b - c o n t r a c t c r s  and  

z l : , in?s te r ing  :he constNc; :on c o n ; r a c t s ;  

( f )  r e c e i v i n g  and r e v i e ; i n g  F a i n t e n a n c e  and 

c ? e r a t i n g  i n s t r c c t i o n s ,  s c h e ? u l e s ,  

gozrzn:ees, bonds  2nd c e r t i f i c a t e s  cf 

i n s p e c t i o n  v h i c h  a r e  to be Z s s e n b l e d  by 

t h e  contractors p u r s u a n t  to t h e  v a r i o u s  

c o n s t r u c t i o n  c o n t r a c t s ;  

c o n d u c t i n g  s u c h  i n s p e c t i o n s  a s  Metro Mobile shall d e s 3  

z p p r o p r i a t e ,  a c t i n q  as i n t e r p r e t e r  of t h e  r e q u i r e m e n r s  

of t h e  v a r i o u s  c o n s t r u c t i o n  c o n t r a c t s  a n d  e v a l u a t i n g  th+ 

p e r f o n a n c e  of t h e  c o n t r a c t o r s ;  

( g )  

( h )  r ev ie i r ing  a l l  a p p l i c a t i o n s  :or p a p e n t  

s u b m i t t e d  by t h e  c o n t r a c t o r s  and  making 

a l l  p a y n e n t s  p u r s u a n t  t h e r e t o ;  

t e s t i n g  t h e  Sys t em upon c o r p l e t i o n  of 

c o n s t r u c t i o n  t o  verify t h a t  t h e  S y s t e n  a s  

c o n s t r u c t e d  w i l l  o p e r a t e  vithin t h e  

t e c h n i c a l  p e r f o r m a n c e  s t a n d a r d s  r e q u i r e d  

( i )  
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by t h e  F e d e r a l  C o r z u n i c a t i o n s  C o r n i s s i c n  

("FCC' ' )  a n d  s p e c i f i e d  i n  t h e  c o n t r a c t  

documents  and s a k i n q  any  n e c e s s a r y  

a d j u s t m e n t s  and ~ ~ o d i f i c a t i o n s  i n  o r d e r  to 

meet s u c h  s t a n d a r d s ;  and  

(~ 

( 3 )  n e g o t i a t i n g  and a r r a n q i n g  w i t h  e x c h a n c e  and  i n t e r c i c j  

c a r r i e r s  f o r  i n t e r c o n n e c t  a g r e e m e n t s  or o t h e r  

a r r a n g e m e n t s ,  a s  X e t r o  Mobile s h a l l  deem a p p r o p r i r c e .  

1.2 Xenaaement Work: 

1 . 2 . 1  Me t ro  N o b i l e  is au:hcr;zed t o  p e r f o m ,  o r  a r r a n s e  f o r  

t h e  ? e r f o r ; l a n c e  o f ,  t h e  5 o l l o - i n g  Z z s k s  r e l a t e d  t o  tne  o v e r a l l  

r , a r . aqenen t  of :he Systerr: a n d  t h e  S e r v i c e  ( t h e  " X a n a g e z e n t  W o r k " ) ,  

' s u b j e c t  t o  c o n s u l t a t i o n  w i t h  zn3  t h e  wri:ten a p p r o v a l  of A lee :  

( e )  d e v e l o p i n g ,  r e v i e s i n g ,  a n a l y z i n g  a n d  m o d i f y i n g  z n  c 
o v e r a l l  b u s i n e s s  p l a n  o n  a n  a n n u a l  bas i s ,  i n c l u d i n g  

p r e p a r i n g  b u s i n e s s  F r o j e c t i o n s  a n d  f i n a n c i a l  f o r e c a s t s ,  

d e v e l o p i n q  a f i n e n c i a l  p l a n  f o r  o p e r a t i n g  a n d  e x p a n d i n g  

t h e  Sys tem ( i n c l u d i n g  e v e l u a t i n g  f i n a n c i n g  a l t e r n a t i v e s ,  

n e g o t i a t i n g  w i t h  p r o s p e c t i v e  l e n d e r s ,  l e s s o r s ,  s e l l e r s ,  

and  o t h e r  f i n a n c i e r s  a n d  r e v i e w i n g  r e l a t e d  

d o c u m e n t a t i o n ) ,  a n a l y z i n g  S y s t e m  e x p a n s i o n ,  e v a l u a t i n g  

a d d i t i o n a l  services t o  be o f f e r e d  o n  t h e  S y s t e n  a n d ,  i n  

c o n j u n c t i o n  with such  p l a n ,  p r e p a r i n g  and p r e s e n t i n g  

a n n u a l  o p e r a t i n g  b u d g e t s  f o r  t h o  S y s t e n  and  a n y  s p e c i a l  

p u r p o s e  b u d g e t s  ( such  a s  a budget  f o r  SySten expansion) 
p r e p a r i n g  and d e l i v e r i n g  t o  A l e e  ( b )  

5 



c 

quarterly unaudited and annual audited 

financial statements. 

(c) determining the accoonting nethods and 

procedures to be employed. 

( d )  preparing and, after review, approval and 

execution by Alee, filing all 

applications, notices, rates and tariffs, 

reports and other docunents to be filed 

on behalf of Alee vith the FCC or any 

other governmental aqency or 

Instruzentality vi:h respect to the 

Systen o r  the Senice. 

1 . 2 . 2  ?he busir.ess p1ar.s and capital, sperating and s?ecial 

purpcse budqets from tine to time prepared by Metro Mobile pursaant t3 

Sections 1 . 1  2nd 1.2 hereof shall be presented to Alee f o r  consaltatio 

2nd written epproval. 

1.2.3 [Omitted] 

1.2.4 yztro nobile shall use its best efforts to adhere to t? 

business plan (2s modified from tine to time) described in Section 

1.2.1 (a) hereof. It is understood, hovever, that the plan is based c 

estir.ates only and that unforseen circumstances such a s ,  but no t  

limited to, the costs of labor, material, services and supplies, 

casualty, operation of law, or eccnomic and market conditions may m+kc 

adherence to the plan impracticable, and Metro Mobile shall be entitle 

to depart therefrom resulting from causes of the foregoing nature, 

subject to consultation with and the written apprcval of Alee. 

6 



1 . 3  T e c h n i c a l  Or, e r a t i  'crc L 'o rk :  

H e t r o  Mobile  is a u t h o r i z e d  t o  p e r f o r m ,  o r  a r r a n g e  :or t h e  

p e r f o r z a n c e  o f ,  t h e  following t a 5 k . s  r e l a t e d  : o  t h e  t e c h n i c ? !  c p e r a -  

t i o n s  of t h e  Sys tem ( t h e  " O p e r a t i o . %  Kork"), subject t o  c c r , s u l : a t i = n  

w i t h  and  t h e  w i t t e n  a p p r o v a l  o f  A lee :  

managing t h e  o p e r a t i o n  o f  t h e  S y s t e n  on a day to day  

b a s i s :  

employ ing  c o n p u t e r  s y s t e m  and p r o g r e n s ,  f o r r . a t s ,  f i l e s  

and o t h e r  s c f i u a r e  oi;ned c r  l i c e m e 2  b y  Ve t r3  K c b i l e  

n e c e s s a r y  f o r  t h e  c 3 e r a t i c n  and n z n a 5 e n e r . t  o f  t h e  

S y s t e n :  

p e r f o r m i n g  r o u t i n e  n r i n t e n a n c e  p r o c e d u r e s  ( i n c l u 5 i n g  

t e s t i n g ,  r e p l a c i n g  or n o d i f y i n g  f a i l e d  components  and . 

p r e v e n t i v e  m a i n t e n a n c e )  f o r  a l l  c o n p o n e n t s  of  t h e  S y s t e : .  

i n  a c c o r d a n c e  r , i t h  t h e  s p e c i f i c a t i o n s  t h e r e f o r  and 

a p p l i c a b l e  m a n u f a c t u r e r  o r  v e n d o r - s u g g e s t e d  ~ z i n t e n a x e  

p r o c e d u r e s  : 

m a i n t a i n i n g ,  a n d  p e r i o d i c a l l y  u p d a t i n g  a n d  v e r i f y i n g ,  

t h e  c u s t o m e r  d a t a b a s e :  

m a i n t a i n i n g  a n  i n v e n t o r y  of  s p a r e  p a r t s  a n d  t e s t i n g  

e q u i p n e n t  f o r  t h e  o n g o i n g  m a i n t e n a n c e  o f  the System: 

m o n i t o r i n g  a n d  a n a l y z i n g  t r a f f i c  p a t t e r n s  and volume of 

t h e  S y s t e m ,  d e t e r m i n i n g  s i z e  a n d  t i m i n g  of r e q u i r e d  

a d d i t i o n s  a n d  c o o r d i n a t i n g  i m p l e m e n t a t i o n :  

p e r f o r m i n g  n e c e s s a r y  f r e q u e n c y  c o o r d i n a t i o n :  

p r e p a r i n g  and m a i n t a i n i n g  a l l  d o c u m e n t a t i o n  n e c e s s a r y  

7 



f o r  t h e  t e c h n i c a l  o p e r a t i o n s  of t h e  System and f o r  

compl i ance  w i t h  a p p l i c a b l e  l a w s  a n d  r e g u l a t i o n s ;  

p e r f o r m i n g  a l l  work r e q u i r e d  f r o n  t i = e  t o  t i n e  f o r  :he 

e x p a n s i o n  o f  t h e  Sys t em ( a s  d e c i d e d  p-:scan: t o  s e c t : - n  

1.2 h e r e o f ) ;  

a n a l y z i n g  a n d  e v a l u a t i n g  new equipnen:, h a r d w a r e ,  

t e c h n i q u e s ,  p r o c e d u r e s ,  s o f t w a r e  and o t h e r  d e v e l o p m e n t s  

h h i c h  e a y  improve  o p e r a t i o n s  a n d / o r  s e n e r a t e  a d d i t i o n a l  

r e v e n u e  and c o o r d i n z t i n g  tho-  i n p l e x e x t a z i o n  of t h o s e  

f e a t u r e s  wh ich  a r e  a n t i c i p a t e d  t o  be ccs: e f f e c t i v e :  

z o n i t o r i n g  t h e  t e c h r . i c r 1  per:orr.an;e 2 n d  secLrity cf :?e 

S y s t e i  and d i s p a t c h i n g  energenc; .  p e z s m n e l ,  a s  required: 

c o o r d i n a t i n g  a n d  h a n d l i n g  ongo ing  r e l a t i c l n s  Kith 

t e l e p h o n e  c o m p a n i e s ,  v e n d o r s  a n 3  o t h e r  s 2 p p l i e r s ;  

a c t i n g  a s  a g e n t  for h l e e  i n  o b t a i n i n g  s c c e s s  t o  

i n t e r c i t y  c a r r i e r s :  

v e r i f y i n g  m o b i l e  t e l e p h m e  ewipmerit .  I n s t a l l a t i o n  

p r o c e d u r e s ,  t e c h n i q u e s  and  t e c h n i c a l  T J a l i z y ;  a n d  

p e r f o r m i n g  s u c h  o t h e r  tasks r e l a t e d  t3 'he f o r e g o i n g  2s 

may be  n e c e s s a r y  o r  a p p r o p r i a t e  u n d e r  t h e  c i r c u m s t a n c e s  

o r  as nay r e a s o n a b l y  be r e q u e s t e d  by Alee .  

1 . 4  customer S e r v i c e  Work. 

Metro  Mobi l e  is a u t h o r i z e d  t o  p e r f o r m ,  or a r r a n g e  for t h e  

p e r f o r m a n c e  o f ,  t h e  f o l l o w i n g  t a s k s  r e l a t e d  t o  c u s t o m e r  s e r v i c e  for t h  

c u s t o m e r s  and p r o s p e c t i v e  c u s t o m e r s  of t h e  Sys tem ( t h e  " C u s t o m e r  

S e r v i c e  Work") ,  s u b j e c t  t o  c o n s u l t a t i o n  w i t h  and t h e  w r i t t e n  a p p r o v a l  
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of Alee: 

a c c e p t i n g  and  rezorlinq ccs toP ,e r  o r d e r s  :or t h e  s e r ; . ; c e :  

e s t a S 1 : s h i n g  a d ; s t r : 5 , ~ t ! c n  sys:e> o f  nsS:le :e le-"--  ,..,..e 

e m i p x e n t  d e a l e r s  a > d  o t h e r  d i s t r i b u t o r s  ( " ~ 9 e n : s  a n ?  

R e s e l l e r s " )  f o r  i n s t a l l a r i c n  of c u s t o n e r  ec;'Ji;T,ent, 

c o o r d i n a t i n g  t h e  installation of  customer e q u i p a e n t  ~ 7 . 3  

t h e  ccl l r ,encement  of t h e  Service f o r  e a c h  c u s t o m e r ,  

; n s n i i o r i n q  quzlity con:ro? of t h e  a b o v e  c u s t o n e r  s e p i c e  

o p e r a t i o n s  a n d  n a k i n g  fin21 e n t r y  of r e 1 . e v a n t  d a t a  i ~ r o  

2nd inventor). '  s y s t e z s ;  

m o n i t o r i n g  and  z a i n t a i n i n g  a p ? r o p r i a t e  i n v e n t o r y  l e v e l s  

o f  c u s ~ o n 2 r  e T J i p L e n t :  

r e s ? o n d i n g  t o  ~ c u s t o z e r  incuiries, r e f e r r i n g  s u c h  

i n q u i r i e s  t o  t h e  c p p r o p r i a t e  e n t i t i e s  a n d  follow-ur, c s  

z p p r o p r i a t e  :C confi-m c u s t o n e r  s z t i s f a c t i o n  a n d  

f u l  f i i  l m e n t  : 

err;ploying c o n p u t e r  s y s t e r s ,  p r o s r a m s ,  f o r m a t s ,  f i l e s  ani 

o t h e r  soft-rre f o r  p u r p c s e s  o f  o r d e r  e n t r y ,  b i l l i n g ,  

t r a f f i c  r n a l y s i s ,  t r o u b l e  r e p o r t i n g ,  a c c o u n t s  

r e c e i v a b l e ,  a a i n t e n z n c e ,  equipnent t r a c k i n g  a n d  o n - l i n e  

i n q u i r y  of k u s t o n e r  r e c o r d s  ( t h e  "Cus tomer  Programs"), 

a s  n a y  be a p p r o p r i a t e :  

d e v e l o p i n g  a n d  implementing p r o g r a m s  t o  r e t a i n  

customers:  

d e v e l o p i n g  a n d  i n p l e n e n t i n g  c u s t o m e r  c r e d i t  a n d  

c o l l e c t i o n  g u i d e l i n e s  ( i t  b e i n g  u n d e r s t o o d  and  a g r e e d  
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t h a t  Metro n o b i l e  w i l l  u n d e r  no c i r c u a s t a n c e s  be l i a b l e  

t o  Alee f o r  t h e  c o l l e c t i o n  of a - o u n t s  oved by  c u s t o n e r s ,  

Me t ro  Mobile to a c t  o n l y  a s  t h e  a g e n t  of Alee  i n  

a t t e m p t i n g  t o  c o l l e c t  s u c h  a n o u n t s  i n  such  nanne r  a s  

Met ro  Mobile may d e t e r m i n e )  : 

1.5 B i l l i n s  Work. 

Metro Mobile is  a u t h o r i z e d  t o  p e r f o r m ,  o r  a r r a n g e  f o r  t h e  

p e r f c x , a n c e  o f ,  

(:>e * ! ~ i l l i n g  Work”) ,  s u b j e c t  t o  corsu1:a:ion L i t 5  and t h e  w r i t t e n  

a p p r o v a l  of Alee: 

t h e  fo l lowinc ;  t a s k s  r e l a t e d  t o  b i l l i n g  for t h e  S e r v i c e  

[ a )  s e l e c z  a n d  s u p e r v i s e  :he i n p l e a e n t a t i o n  and operat io; .  

o f  a b i l l i n g  sys tem:  

( b )  employing t h e  Customer P r o g r a m s  t o  g e n e r a t e  cus tomer  

b i l l i n g  r e c o r d s ,  i n c l u d i n g  e q u i p m e n t  c h a r g e s ,  s e r v i c e  

e s t a b l i s h m e n t  f e e s ,  minimum m o n t h l y  c h a r g e s ,  a i r t i n e  

c h a r g e s  ( i n c l u d i n g  c a l l  d e t a i l  r e c o r d s ) ,  t o l l  c h a r g e s ,  

payments  and  a c c o u n t  b a l a n c e s :  

( c )  p r e p a r i n g ,  process:ng 2nd n a i l i n g  c u s t o m e r  b i l l i n g  

s t a t e m e n t s  : 

( d )  c o l l e c t i n g ,  p r o c e s s i n g ,  d e p o s i t i n g  and r e c o r d i n g  

cus tomer  r e m i t t a n c e s :  

( e )  r e s p o n d i n g  t o  cus tomer  i n q u i r i e s  on  b i l l i n g  n a t t e r s  ana 

fo l low-up a s  a F p r o p r i a t e  t o  confirm r e s o l u t i o n  o f  any 

d i s c r e p a n c i e s  o r  d i s a g r e e m e n t s :  

1 . 6  Sales and Market inq work. 

Metro Mobile  is a u t h o r i z e d  t o  p e r f o r m ,  o r  a r r a n g e  f o r  t h e  
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p e r f c r s . a n c e  o f ,  t h e  foil ow in^ = a s k s  r e l a y e d  t o  s e l l i n g  and narket :nq 

t h e  Se r .* i ce  ( t h e  “ S a l e s  a n d  Kzr).e::fig K s r k ” )  , subjecc t o  c o n s u l t a : i c , ~  

with a n d  =he v r i t t e n  approva! cf A!ee: 

( a )  d e v e l o p i n g ,  e v a l t i a : i n g ,  a n d  i r , p ? e > e n t i n g  m a r k e t i n g  ar,3 

a d v e r t i s i n g  s t r a t e g i e s  f o r  se rv ices  p r o v i d e d  o r  p r c c ~ s c i  

t c  be  p r o v i d e d  o v e r  t h e  S y s t e m  b a s e d  upon p e r i o d i c  

a n a l y s e s  and e v a l u a t i o n  of m a r k e t  p o t e n t i a l ,  coinpeciri .Je 

f raae. .Jork and  i n c r e a s e d  n a r k e t  p e n e t r a t i o n  

o p p o r r u n i t i e s :  

. .  

(b) d e v e l o p i n g  end i r ? l e 2 e n t i n g  p r o n o t i o n a l  p rosrans  a n 2  

a c z i v i t i e s ,  i n c l u d i n g  pron3: iona l  ;a;es, o f f e r i n g s  +>it 

pczen:izl cccpatibility ui:h goods a n d  services  p r o v i i e :  

by o t h e r s ;  

( c )  s o l i c i t i n g  p o t e n t i a l  c u s t o m e r s  t h r o u q h  media 

a c v e r t i s i n 5 ,  ~ a i l i n g s ,  p r o m o t i o n a l  o f f e r s ,  te1ezarke:-  

i n g ,  d i r e c t  s a l e s  c a l l s  a n d / o r  o t h e r  means:  

d e v e l o p i n g  and  i m p l e m e n t i n g  a s a l e s  p l a n ,  . i n c l u d i n g  :ne 

r e c r u i t m e n t ,  t r a i n i n g ,  m o t i v a t i o n  a n d  n a n a g e m e n t  of 3 

d i r e c t  and i n d i r e c t  s a l e s  o r g a n i z a t j  o n ,  a s  appropriarc, 

i d e n t i f i c a t i o n ,  r e c r u i t D e n t  and c o n t r a c t i n g  v i t h  Agen t s  

and  R e s e l l e r s  f o r  i n s t a l l a t i o n  service a n d / o r  

ma in tenance  of  c u s t o n e r  equipment ,  a s  well a s  

t h e  s a l e  of t h e  S e r v i c e  and t h e  d e v e l o p m e n t  a n d  

i s p l e r n e n t a t i o n  of p r o g r a n s  t o  s u p p o r t  A g e n t s ’  and 

R e s e l l e r s ‘  m e e t i n g  t h e i r  p o r t i o n  of s u c h  s a l e s  p l a n :  

( d )  

(e l  implement ing  p r i c i n g  a n d  p r o d u c t  s t . r a t e g i e s ,  b a s e d  up01 
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r e s e a r c h  and 

p e n e t r a t i o n :  

a n a l y s e s ,  d e s i g n e d  t o  rnaxini :e  r .arXe:  

- 

a d \ * i s i n g  c u s t o m e r s  and p o t e n t i a l  c u s t o a e r s  i n  c a p a t : -  

l i t i e s ,  pe r fo rmance  and c o s t s  of t h e  S e r . , i c e  and a n y  

o t h e r  s e r v i c e  p r o v i d e d  o r  p r o p o s e d  t o  b e  p r o c i d e d  over 

t h e  S y s t e n :  

c o n d u c t i n g  r e s e a r c h  and p r o v i d i n g  p e r i o d i c  a n a l y s e s  0: 

t h e  m r k e t  f o r  t h e  S e r v i c e ,  any  o t h e :  s e r v i c e  p r o v i d e ?  

or proposed t o  be p r o v i d e d  o v e r  t h e  S y s t e n  2nd cezpe::- 

t i v e  s e r v i c e s ;  

p e r f o n i n g  p u b l i c  r e l a t i o n s  a c t i v i t y ,  i n c l u d i n g ,  b u t  : z :  

l i n i t e d  t o ,  p u b l i c  a p p e a r a n c e s  and  p a r t i c i p a t i o n  i n  

c o r n u n i t y  and c i v i c  e v e n t s  f o r  t h e  p x p o s e  o f  i n c r e z s i n ?  

p o s i t i v e  awareness  of t h e  Service; 

c r e a t i n g  c o l l a t e r a l  and  s a l e s  ' s u p p o r t  m a t e r i r l s ,  

a d v e r t i s i n g  pieces ,  b r o c h u r e s  and  l i t e r a t u r e  t o  accono-  

d a t e  t h e  sales ,  a d v e r t i s i n g  a n d  p r o n o t i o n  p l a n s :  2nd 

p e r f o m i n g  s u c h  o t h e r  t a s k s  re1a:ed t o  t h e  f o r e g o i n ;  

2 s  may be n e c e s s a r y  o r  a p p r o p r i a t e  u n d e r  t h e  c i r c u n -  

s t a n c e s  or a s  nay be r e a s o n a b l y  r e q u e s t e d  by A l e e .  

1 . 7  Leqal and Requla tor f  R e l a t i o n s  Work.  

Metro  E o b i l e  is a u t h o r i z e d  t o  p e r f o m ,  or  a r r a n g e  f o r  t h e  

p e r f o r m a n c e  o f ,  t h e  following t a s k s  r e l a t e d  t o  l e g a l  and r e g u l a t o r y  

relations for the System (the "Legal  and Regulatory Work"), s u b j e c t  :o 

c o n s u l t a t i o n  w i t h  and the w r i t t e n  a p p r o v a l  o f  Alee: 

(a1 c o o r d i n a t i n g  w i t h  Alee's counsel r e s p e c t i n g  
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g e n e r a l  civil a n d  c o r p o r a t e  l e g a l  m a t t e r s  and  t h e  

c o n d u c t  of  a l l  r e l a t e d  p r o c e e d i n g s :  

( b )  coordiKatinq w i t h  2 - j ~  c o u n s e l  r e F r e s e n t i n g  Alee i n  

Lcca l ,  s t a t e  a n d  f e d e r a l  a d n i n i s t r a t i v e  and  r e q u l a t o r y  

proceedings r e l a t i n g  t o  t h e  S y s t e a  a n d / o r  t h e  S e r v i c e  

and  t h e  c o n d u c t  of a l l  s u c h  p r o c e e d i n g s :  

( c )  t a k i n g  a l l  r e a s o n a b l e  a c t i o n s  w i t h i n  i t s  c o n t r o l  t o  

a s s u r e  c o - p l i a n c e  by Alee w i t h  e l l  a p p l i c a b l e  l o c a l ,  

s t a t e  ar;d f e d e r a l  r u l e s ,  r e g u l a t i o n s  and  l a v s  v h i c h  

govern  t h e  o p e r a t i o n  of r h e  System a n d  t h e  p r o v i s i o n  cf 

t h e  S e n i c e ;  orovieed. h o u e v e r ,  - , h a t  Hetro Mobile s a y  P 

appropriate p r o c e e d i n q s  c c n t e s t  :he v a l i d i t y  o r  

a p p l i c a b i l i t y  t o  Alee of  any  s u c h  r e g u l a t i o n  o r  lav if 

such r e g u l a t i o n  or la-..' o r  t h e  a p p l i c a t i o n  t h e r e o f  v ; .~ l f  

have a m a t e r i a l  a d v e r s e  effect 01 Alee and/or Xe'cro 

Nob i l e  and s o  l o n g  2s t h e  c o n d u c t  o f  s u c h  p r o c e e d i n g s  

does  n o t  r e s u l t  i n  :he i m p o s i t i o n  of a n y  material f i n e s  

o r  o t h e r  n a t e r i a l  p e n z l t i e s  a g a i n s t  Alee a n d / o r  Mezo  

Nob i l e  o r  any m a t e r i a l  d i s a b i l i t y  i n  t h e  c o n d u c t  of t h c  

o r d i n a r y  c o u r s e  of Alee ' s  b u s i n e s s ;  

( d )  p r e p a r i n g  a n d ,  a f t e r  review,  approval, and e x e c u t i o n  Dl 

k l e e ,  p r o s e c u t i n g  a l l  t a r i f f  and o t h e r  r e g u l a t o r y  

f i l i n g s  r e l a t i n g  t o  t h e  S e r v i c e ;  

( e )  r e p r e s e n t i n g  Alee in discussions and n e q o t i a t i o n s  

' '  w i t h  l o c a l  e x c h a n g e  and/or i n t e r c i t y  c a r r i e r s  a n d  re- 

p r e s e n t i n g '  Alee i n  a n y  c i v i l  o r  r e g u l a t o r y  
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p r o c e e d i n q s  ar : s :nq  fro7 s u c h  n e q o t i a t i o n s :  

( f )  r e p r e s e n t i n g  t h e  i r . t e r e s t s  O f  t h e  Sys t e r ,  be!cre ic;?;, 

s t a c e  and f e d e r s !  i e ; : s : a t i v e  b o d i e s  i n  r.z::ers reit : :?,? 

t o  t h e  n a t u r e  C T  prov:s:a;. O f  t h e  S e r v i c e ,  i n  9 e n e r 2 :  , .  

1 . 8  G e n e r a l  

In c o n n e c t i o n  K i t h  t h e  p e r f o x , a n c e  by M e t r o  Mobile of t h e  

Co:s:ruc:ion work, t h e  Wznaqe:,en: Kcrk, t h e  O p e r a t i o n s  Work, t h e  

and t h e  Legal a n d  R e g u l a z o r y  Kcrk ( c o l l e c t i v e l y ,  t h e  "h'o:):" ) ,  M e t r z  

I.:oSiLe s h a l l  b e  r e s p o n s i j l e  tc ;.lee for tne  o v e r a l i  oFer?rions of ;T.C 

S y s t e n ;  p r o v i d e d ,  ho:'ever. t h r :  n c t h i n g  h e r e i n  s h a l l  b e  co~.s : rued f z  

i nc rease  t h e  o b l i g a t i o n s ,  d u t i e s  a n d  l i r b i l i t i e s  of M e t r o  M o b i l e  bey21  

t h o s e  e x p r e s s l y  s t a t e d  u n d e r  t h i s  A g r s e z e n t .  

1 . 9   lee to R e t a i n  C c n t r - 1 .  A l l  cf t h e  w o r k  l i s t e d  i n  Articls 1 

h e r e i n  s h a l l  be r e n d e r e d  b y  Hetro K o b i l e  s u b j e c t  to t h e  s u p e r v i s i o n  27 

c o n t r o l  o f  Alee .  H e t r o  K o b i l e  u n d e r s t a n d s  t h a t  t h e  cont ro l  mer rhe 

S y s r e n  s h a l l  rernain v e s t e d  i n  A l e e  ? n e  Yetro Mobile s h a l l  d o  noth i r . ;  

i n c o - s i s y e n t  t h e r e v i t h .  H e t r o  Yobile  f u r t h e r  ag rees  and  u n d e r s t a n f s  

t h a t  a l l  f a c i l i t i e s  and  e q u i p - e n t  p u r c h a s e d ,  l e a s e d  o r  o t h e n ' i s e  

o b t a i n e d  by o r  for  Alee u s e d  c r  employed  i n  t h e  c o n s t r u c t i o n  o r  

o p e r a t i o n  of t h e  Sys tem,  o t h e r  t h a n  l e a s e d  equipment or e q u i p m e n t  oun 

by Netro Mobile or  a s u b - c o n t r a c t o r ,  a f f i l i a t e  o r  e q t i t y  u n d e r  coL?on 

c o n t r o l  t h e r e o f ,  shall renzin ;he .proper ty  of A l e e ,  and Alee s h a l l  53 . ._ , ~. -- -.<- ~~ -- 
/ ' ) ' , , )  u n f e t t e r e d .  use o f ~  a n d  access  t o  a l l  s a i d  f a c i l i t i e s ~ a n d  equipment 

~~~ 

~. 
~~ 

~. 
~ ~~ 

~~~ , :. 
i,'.'I I l e a s e d  o r  owned by i t .  

~~ . .~ -~ - 
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ARTICLE 2 

COSTS At:D FEES 

2 . 1  Czsts t o  be Reimbursed. 

Alee  s h a l l  pay  f o r  a l l  c z s t s  as d e s c r i b e d  i n  t h i s  S e c t i o n  2 . 1  

" c o s t s " )  i n c u r r e d  by Xet ro  Mobi le  ( a s  h e r e i n a f t e r  d e f i n e d )  , i n c l u d i n g  

d i r e c r  cos t s  such a s  a t t o r n e y s  f e e s ,  real e s t a t e  a c q u i s i t i o n  c o s t s  acd 

t h e  l i k e ,  i n c u r r e d  i n  t h e  p e r f o m a n z e  of t h e  U o r k  p r i o r  t o  t h e  d a t e  

h e r e o f .  Alee  shzll r e i r b u r s e  Nerro E O S l l e  for a n y  and a l l  Costs, 

d i s S c r s e r , e r t s ,  e x p e n s e s  2nd attorneys' f e e s  r e l z t e d  t o  o r  c o n n e c t e d  

ue:ro y.;'ob:?e*s r c ~ i v i t i e s  p u r s \ l z n t  t o  txe ?-green€:.=. 

2.1.1 zests of the Work. 

Alee  s h a l l  pay f o r  a l l  Ccsts i n c u r r e d  in p e r f o r m i n g  a l l  For); 

2 s  s e t  f o r t h  i n  t h i s  S e c t i o n  2.1.1 o r ,  i f  Ke:ro Mobi le  h a s  i t s e l f  

i n c u r r e d  any such  C c s t s  cn  behclf of A l e e ,  K i l l  rei?-burse Metro  nobile 

t h e r e f o r  d o l l a r - f o r - d o l l a r .  Such Cos~ts s h a l l  inc!.ude, b u t  n o t  be 

l i ; ; . i t e d  t o ,  s a l a r i e s  2nd wages 0: f u l l - t i m e  m a n a q e r s ,  t e c h n i c i a n s , '  

c i l s ro~ i l e r  s e r v i c e  2nd a d n i n i s t r a r i v e  e n p l o y e e s ,  s a l e s p e r s o n s  and o t h e r  

s a l e s  2 n d  n a r k e t i n g  e r p l o y e e s  v c r k i n g  t o  p r o v i d e  t h e  S e r v i c e  i n  t h e  

Area': r e l a t e d  f r i n g e  b e n e f i t s :  c o s t s  o f  3 i l I i n g  Work: l e g a l  f e e s  and 

' r e l a t e d  d i s b u r s e m e n t s ;  p r i n t i n g  and r e p r o d u c t i o n  c o s t s ;  f i l i n g  f e e s ;  

t e l e p h o n e  company i n t e r c o n n e c t i o n  c h a r g e s :  d i r e c t  o f f i c e  f a c i l i t y  

e x p e n s e s :  e x p e n s e s  i n c u r r e d  t o  a c q u i r e  t h e  E q u i p a e n t :  i n s t a l l a t i o n  f e e  

p a i d  t o  Agents  and l?esellers; collection f e e s  and credi t  assurznce 

e x p e x s e s :  c o s t  of a d v e r t i s i n g  ( b o t h  p r o d u c t i o n  and  media) : p r o m o t i o n a l  

m a t e r i a l s ;  s a l e s  a i d s ;  r e f u n d s  and  r e b a t e s  t o  customers; m a i l i n g  
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e r p e r , s e s ;  c o r , - i s s i o n s ;  p a ) - e n t s  t o   author::^: d i s t r i t u : c r s :  salr,te7,..-re 

p:ov;ded by t h i r d  p a r t i e s :  par:S 2 9 4  toois, docuzenta: lcp, ;  ; e n : :  

!:c,-:.se f e e s ;  t r a v e l  and s u h s l S t e : , c e :  b c r , ? ~  2 n d  i - s c r a n c e ;  t a x e s  

( S Z : E . S ,  c s e ,  p e r s o n a l ,  p r c p e r t y .  e x c i s e ,  c r c s s  receipts ap,d a n y  c:b.: 

t a x e s  r e l a t e d  to t h e  K o r k ) :  a c c c c n t i n - j  and * E d i t  f e e s :  c o n s u ! t i n g :  

r e s e z r c h :  a a t e r i a l s  and f r e i g h t ;  o f f i c e  s u p p l i e s :  p r i n t i n g :  and qenerz.! 

a d c i n i s t r a t i v e  c o s t s - d i r e c t l y  c o n n e c t e d  w i t h  t h e  Work o r  a l l o c a b l e  - 3  

>. l ee  a n d  2 1 1  o t h e r  n e c e s s a r y  ccs t s  2 s  i n c u r r e d .  

2 . 1 . 2  [ 0mi1:edJ 

2 . 2  s :znzoenent  Fee .  

hilee s h a l l  pay  t o  H e t r o  V c z i ? e  e ?:enagene;.: Fee ( t h e  "Fee":  

fs= e ~ c ? .  y e a r  o f  O p e r a t i c n s  ( 2 s  here1na:Zer  d e f i n e d )  e x c e p t  t h e  f i r s :  

yez: t h e r e o f ,  i n  a n  a n o u n t  e q u a l  10 seve:: ( 7 % )  p e r c e n t  of :he Cash 

Reve-ues  o f  t h e  S y s t e m ,  i n  a d z i t i o n  t o ,  a n 3  s e ? a r a r e  f r o x ,  

r e i r . ~ s r s e : , e n t  t o  Met ro  n o b i l e  f o r  e l l  C o s t s  2nd exp-snses. 

2.1 P a v n e n t s .  

M e t r o  n o b i l e  s h a l l ,  i r x e d i r t e l y ~  u?on r e c e i p t  t h e r e o f ,  a l l c z -  

a t e  to A l e e  on i t s  books zny C a s h  Revenues  ( a s  Cash Revenues i n  

d e p z s i t o r y  eccoun t s  of  Alee Y e t r o  I / c 5 i l e  s h a l l  De e r t i t l e d  t o  w i t h d - 2 .  

f u n 2 5  f r o m  s u c h  Alee a c c o u n t s  f r o n  t i T e  t o  t i n e  i n  2 9  a g g r e g a t e  ant':?.: 

n o t  to e x c e e d  C o s t s  n o t  p a i d  d i r e c t l y  by Alee. 

Met ro  M o b i l e  s h a l l  s u b m i t  t o  Alee e i t h e r  during e a c h  c a l e n d a r  month or 

e a c h  q a r t e r  ( a  " R e l e v a n t  P e r i o d " )  during t h e  term of t h i s  Agreement 

( a s  V e t r o  Mobile s h a l l  deen  a p p r o p r i a t e )  a w r i t t e n  S ta t emen t  ( t h e  

" S t a t e n e n t " )  of a l a  C o s t s  i n c u r r e d  by  Met ro  Mobile a n d  t h e  Fee t o  uhic: 

Metro Mobile is e n t i t l e d  for  such  R e l e v a n t  P e r i o d .  E a c h  S t a t e m e n t  
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s h a l l  i t e m i z e  t h e  components  of t h e  C o s t s  and s e t  f o r t h  t h e  g r o s s  

r e v e n u e s  o f  t h e  System t o  which s u c h  S t a t e m e n t  r e l a t e s  i n  r e a s o n a b l e  

d e t a i l .  Metro K o b i l e  s h a l l  be e n t i t l e d  t o  w i t h i r a v  f u n d s  from t b e  

a c c o u n t s  o f  A l e e  i n  t h e  amount of  t h e  Fee she,-.> on a S t a t e r , e n t  upon :?.e 

d e l i v e r y  of s u c h  S t a t e m e n t  to Alee. I f  i n  an). i ce l evan t  P e r i o d  t h e r e  

a r e  n o t  Net Cash Revenues ( a s  h e r e i n a f t e r  d e f i n e d )  o r ,  i f  t h e r e  a r e  !;et 

Casn R e v e n u e s  i n  s u c h  Z e l e v a n t  P e r i o d  b u t  t h e  Anounts  Due E e c r o  Mobi!e 

( a s  hereinafter d e f i n e d )  n o t  y e t  v i t h d r a w n  frorr. A l e e ' s  

a c c o u n t s  by K e t r o  H o b i l e  exceed  t h e  CzL? RevenIJes a ? p l i c a b l e  t o  s u c k  

R e l e v a n t  P e r i o d ,  Alee s h a l l ,  w i t h i n  1 0  d a y s  a f t e r  r e c e i p t  of t h e  

S z a t e m e n t  a p ; i l i c a S l e  t 3  such 2elavar. :  ? e r i o 3 ,  ;zy :a ? : e t r o  H o b i l e  a l l  

.z..;noun:s Due Ke;ro Mobile  f o r  s u c h  3e!evan: P e r i o i  2s were n o t  p a i d  o':: 

of N e t  Cash  Revenues .  

2 . 4  A c c o u n t i n q  i l eco rds .  

M e t r o  Mobi le  s h a l l  k e e p  such f u l l  and d e t a i l e d  a c c o c n t s  of 

t h e  c o n p o n e n t s  o f  t h e  Costs and gross  r e v e n u e s  I S  s h a l l  be n e c e s s a r y  

f o r  t h e  d e t e r n i n a t i o n  of t h e  Anoun t s  Due K e t r o  E;obile to be paid  

h e r e u n d e r  by Alee: n r o v i d e d ,  however ,  t h a t  t h e  i n t e r n a l  r e p o r t i n g  

f o m e t s ,  c l a s s i f i c a t i o n s ,  pe r iods  a n d  n e t h o d s  used  by He t ro  Mobi l e  ar.5 

i ts  A f f i l i a t e s  f r o n  t ime to t i n e  i n  t h e i r  r e s p e c t i v e  b u s i n e s s  s h a l l  De 

deemed t o  be a d e q u a t e  f o r  t h e  p u r p o s e s  h e r e o f  so long a 5  s u c h  f o r m a t s ,  

c l a s s i f i c a t i o n s ,  methods and pe r iods  s h a l l  b e  a d e q u a t e  f o r  t h e  

p r e p a r a t i o n  of f i n a n c i a l  s t a t e m e n t s  I n  a c c o r d a n c e  K i t h  g e n e r a l l y  

accepted a c c o u n t i n g  p r i n c i p l e s .  
- 

2 . 5  D e f i n i t i o n s .  

Fo r  t h e  p u r p o s e s  of t h i s  Article 2 ,  t h e  f o l l o w i n g  terms s h a l l  
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have  t h e  f o l i c v i n g  r .eanir . ;s:  

2 . 5 . 1  " k n o a n t s  Cje K e t r o  ::cL:;!e" fc: a n y  ?.e:e\ .ant T e r l o d  sh21; 

:he S G ~  ~ f :  ( 1 )  C o s t s  no: p z i d  6 : r e c t : y  b: A l e e  d - r i n ;  

Re!e.:ant period: and  ( i i )  t h e  T e e  d u e  V e c r o  H c z i l e  f c r  fieleL..an: 

Peric.' a s  sho'-.n i n  t h e  S tz te -en :  fcr such R e l e v a n :  F'er:cd. 

2 . 5 . 2  "Cash Revenues" s h a l l  s e a n  any  f u n d s  r e c e i v e d  b y  H e t r o  

Mobile  f c r  t h e  a c c o u n t  of Alee.  

2 . 5 . 3  "C=r.aer.ze-ent of o?eraticns" s3all irean :he d z t e  o f  

c ~ ~ ~ e n ~ e n e f i ~  of c c n z e r c i a l  opera :  icz cf t h e  S y s z e - .  

2 . 5 . 4  [ c n i t t e d )  

2 . 5 . 5  j o a i t t e d ]  

2 . 5 . 6  " N e :  Czsk RevEnues" f o r  a n y  3 e l e i ' a n L  P e r i o d  s h a l l  mean Crsh 

R E V E ~ U ~ S  i n  e x c e s s  c f  t h e  s u m  of: (1)  2 1 1  C o s t s  d u e  t o  Xe;ro Hobi le  fc 

s u c h  R e l e v a n t  p e r i o d  s h e t h e r  o r  no: f u n f s  h a v e  been c i z h d r a x n  by Hetrc 

Kobi le  from Alee  a c c o u n t s  f o r  s u c h  Costs: e n d  ( i i )  t h e  Fee shown on ;t 

S t a t e n e n t  :or such  R e l e v a n t  P e r i o d .  

2 . 5 . 7  "He? S e r v i c e  Revenue" for any f i s c a l  y e a r  c i  t h e  S y s t e n  

sS211 mean g r c c s  revenues  of A l e e  f o r  such f i s c a l  y e e r  less a m o u n t s  

p a i d  by c 3 d s t o n e r s  of  t h e  Systein r e p r e s e n t i n g  z e l e p h o n e  t o l l  c h a r y e s  ar 

t a x e s  directly Payab le  by c u s t o x e r s .  

2.5.8 "Yezr of O p e r a t i o n s "  s h a l l  n e a n :  ( i )  t h e  p e r i o d  c o m e n c i n g  

o n  :he d a t e  o f  Ccr;nencer.ent o f  o p e r a t i o n s  and  e n d i n g  a t  t h e  e n d  o f  t h c  

f i s c a l  y e e r  of Alee  d u r i n g  which t h e  Commencenent o f  o p e r a t i o n s  o c c u r !  

and ( i i )  e a c h  p e r i o d  of one yea: e n d i n g  o n  a n y  a n n i v e r s a r y  o f  the end 

of s u c h  f i s c a l  y e a r ,  a s  t h e  c a s e  n a y  be ,  
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A F T I C L E  I 

1.1 Term 

T h i s  Agreement s h a l l  b e  e f f e c t i v e  fro= t h e  d a r e  h e r e o f  2 7 . 2  

s h a l l  t e r m i n a t e  upon t h e  f i r s t  t o  o c c u r  of t h e  f o l l o v i n g  e . ; en t s :  

( a )  One (1) y e a r  from t h e  d a t e  h e r e o f .  

(b) upon a m a t e r i a l  b r e a c h  by a p a r t y  h e r e t s  of 1:s 

o b l i g a t i o n s  h e r e u n d e r ,  t h e  o t h e r  p a r t y  say  g l v e  uriffe2 

n o t i c e  o f  s u c h  r , a t e r i c l  b r e a c k  Z o  such b r e a c h i n g  pc.r:)., 

vhereupon t h i s  ;.oreexen: (excep:  t h o s e  rrovisions >.,.-ret! 

yhich by : he i r  a r t c r e  a r e  c ~ ? = i : . , i i ~ g )  s h a l l  t e r r r i n z f e  

upon t h e  g i v i n q  b y  s*;ch o t h z r  per:)' of a n o t i c e  o f  

t e r m i n a t i o n  no r  e a r l i e r  t h a n  t h e  t h i r t i e t h  day a f t e r  :?,. 

d a y  s u c h  n o t i c e  of b r e e c h  i s  g i v e n  ( u n l e s s  a: such r ine  

such  b r e a c h  h a s  Seen f u l l y  c L r e d  o r ,  i f  s u c h  b r e a c h  

c a n n o t  be f u l l y  c u r e d  a: s u c h  tine., s u c h  other  p a r t y  h a  

a c  s u c h  t i m e  ccr .nence3  uith due d i l i g e n c e  to c u r e  S L C ~  

b r e a c h )  ; 

(c) Cn t h e  d a t e  of any  t r e n s f e r  by V e t r o  Mobi l e  CTS,  I n c .  o 

a c o n t r o l l i n g  i n t e r e s t  ~n Y,ezro Eobile CTS of t h e  

S o u t h w e s t ,  I n c .  

U n l e s s  e i t h e r  p a r t y  hereto p r o v i d e s  w r i t t e n  n o t i c e  of  

t e r m i n a t i o n  of t h i s  Agreement  w i t h i n  one (1) y e a r  of 

t h e  end  of Tern  h e r e o f ,  t h i s  >.greenlent s h a l l  be a u t o -  

. m a t i c a l l y  renewed f o r  s u c c e s s i v e  p e r j o d s  of o n e  (1) yee 

e a c h .  

/ a '  
6 [/ 

( d )  
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1 . 2  E f f e c t  o f  T e n i n a t l o q  

1.2.1 Upon t e r r n l n z t i o n  o f  t h i s  A g r e e x n r ,  M e t r o  N o b i l e  s h a l l  

prcr,p:ly s u S r , i t  to Alee  a S t r te rnen:  O f  a!! C o s t s ,  g r o s s  r e v e n u e s  and 

Fees a c c r u e d  t h r o u g h  t h e  d a t e  O f  t e r n i n a t i o n  and  n o t  c o v e r e d  b y  a 

p r e v i o u s  S t a t e m e n t  and s h a l l  ‘jay :3 k l e e  t h e  anoun:, 

Alee is e n t i t l e d  p u r s u a n t  t o  t h e  t e r m s  h e r e o f  i n  respect  o f  t h e  period 

c o v e r e d  by s u c h  S t a t e m e n t .  W i r h i n  i h i r t y  d a y s  o f  t h e  r e c e i p t  o f  s u c h  

S t a ; e D e n t ,  Alee s h a l l  p a y  t o  K e t r o  E o b i l e  a n y  A n o u n t s  Due Met ro  H o b i l e  

rs d e t e m i n e d  i n  s.Jch S t a t e m e n t .  Llee m y  conduct a n  a u d i t  ( o r  causz 

2 3  z u d i t  t o  be c o n d u c t e d )  of t h e  a?.>un:s s ? e c i f i e d  i n  s u c h  S t a t e m e n t .  

i f  a n y ,  t o  wh ich  

3 . 2 . 2  S u b j e c t  t o  A r t i c l e  4 h e r e s f .  ~ ~ o - p t l y  Lpon s u c h  Z e r m i n z t i c n .  

):etro  sile le s h a l l  t u r n  o v e r  t o  A l s e  211 data. s p e c i f i c a t i o n s ,  dra.-.ing: 

and o t h e r  r e l a t e d  v r i t i n g s  i n  i t s  p 3 s s e s s i o n  g e n e r a t e d  i n  t h e  c o u r s e  0 

i t s  p e r f c n , a n c e  o f  t h e  Work and r e l a t e d  t o  t h e  Work. 

s h a l l  b e  e n t i t l e d  t o  r e t a i n  c o p i e s  o f  s u c h  k r i t i n g s  as it may, i n  i c s  

s o l e  d i s c r e t i o n ,  deem n e c e s s a r y  or a d v i s a b l e .  Xetro Mobile 

s h a l l  c o n t i n u e  to t r e a t  a s  c o n f i d e n t i a l  a l l  s u c h  i n f o r m a t i o n - r e t a i n e d  

by it .  

.. 

H e t r o  n o b i l e  

3 . 2 . 1  [ O m i t t e d ]  

ARTiCLE 4 

PROPRIETARY INFOR%TION 

4 . 1  C o n f i d e n t i a l i t y .  

I n  l i g h t  of t h e  c o n f i d e n t i a l  n a t u r e  of t h e  n o n - p u b l i c ,  

p r o p r i e t a r y  i n f o r n a t i o n  which xi11 be d e v e l c p e d  a n 3  owned by Alee 

d u r i n g  t h e  t e r n  of t h i s  A g r e e x e n t ,  or which w i l l  be u s e d  by Metro 

Mobile i n  t h e  p e r f o r m a n c e  o f  t h e  h’ork and t h i s  A g r e e m e n t ,  each p a r t y  
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h e r e t o  v i 1 1  ( a n d  V i 1 1  no: Cause  O r  p e L T , i t  a n y  of  i t s  o f f i c e r s ,  

e m p l o y e e s  or a g e n t s  of izs A:f:lia:es or t h e i r  o f f i c e r s ,  e-;lcyces c T  

aaen:s  ( i n c l u d i n g  v i t h o s t  l i ? , i t a t l O n  a n y  acc3;ntan:s F e r f o m i n g  a -  

’ a u d i t  u n d e r  S e c t i o n  2 . 6  h e r e o f )  :C d o  Ot.her - ’ i se ) .  r e c e i v e  a n d  t r e a r  a !  

c o n f i d e n t  i a  1 , nor>.ot. 1 i c i n  f c x , a  t i cn s o  d eve 1 c ? e d ,  

i n c l u d i n g ,  w i t h o u t  l i n i t a t i o n ,  :he CUStO3er P r o s r a n s ,  s o f t v a r e ,  

e n g i n e e r i n g  a n d  o t h e r  t e c h n i c ? :  d a t a ,  b u s i n e s s  r e c o r d s ,  c o r r e s p o n d e n c e  

COS; d a z a ,  c u s t c ~ e r  lists, esti:a:es, r a r k e t  s c r v e y s ,  t r a d e  s e c r e t s  2 :  

o t h e r  t r a d e  i n f o r n a t i c n  (:he “ I 3 f c r n a t i o n ” )  a s  c o n f i d e n t i a l ,  a n d  kee?, 

p r o p r i e t a r y  , 

f i l e  2nd s t o r e  s.Jch I n f o x a t i o n  t o g e t h e r  cith eny  i 1 3 t E s  o r  o t h e r  

m a t e r i a l  i n c o r p o r a t i n g  o r  re1a:inq t o  t h e  I n f o r m Z i o n ,  i n  a n a n n e r  

c o n s i s t e n :  u i t h  i t s  c c ~ f i d e n t i r l  n a t u r e .  Any i n f o - T . a t i o n  t h a t  ( i )  is 

no= i n  o r  s u b s e q u e n t l y  e n t e r s  :he p u b l i c  domain tk.rough means  o t h e r  

t h a n  d i r e c t  o r  i n d i r e c t  d i s c l o s c r e  by  zny  p a r t y  h e r e t o  i n  v i o l a t i o n  o 

t h e  t e rns  of t h i s  Agreement o r  by r n y  c t h e r  p e r s o n  o r  e n t i t y  i n  

v i o l a t i o n  o f  a n  o b l i g a t i o n  o f  c o z f i d e n t i a l i t y :  (ii) is a l r e a d y  i n  t h e  

p o s s e s s ’ i o n  o f  t h e  p a r t y  r e c e i v i n g  s u c h  i n f o n a t i o n  f r e e  of any 

o b l i g a t i o n  of c o n f i i e n c e  t o  any  p a r t y ;  o r  ( i i i )  is l a v f u l l y  

c o m u n i c a t e d  t o  t h e  p a r t y  r e c e i v i n g  t h e  infor?-at<.oT by a t h i r d  p a r t y ,  

 free of a n y  c o n f i d e n t i a l  o b l i c z t i o n ,  s h a l l  n o t  c c n s t i t u t e  “ I n f o m a t i c  

h e r e u n d e r .  The p a r t i e s  may u s e  f o r  i n t e r n a l  p u r p o s e s  o n l y  a n y  a n d  a1 

of  t h e  I n f o r m a t i o n  i n  a n y  n a n n e r  ( i n c l u d i n g ,  v i t h o u t  l i m i t a t i o n ,  i n  

t h e i r  o t h e r  b u s i n e s s  e n t e r p r i s e s )  w h i c h  d o e s  n o t  r e n d e r  t h e  I n f o r n a t ?  

a v a i l a b l e  t o  

d i sc lose  t h e  

t h e  b u s i n e s s  

u n a f f i l i a t e d  p e r s o n s  o r  entities and each p a r t y  hereto r 
I n f o r m a t i o n  t o  u n a f f i l i a t e d  p e r s o n s  o r  e n t i t i e s  f o r  u s e  

and o p e r a t i o n s  of s u c h  p a r t i e s  and t h e i r  A f f i l i a t e s  undr 
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c i r c c a s t a n c e s  v h i c h  r e s t r i c t  t h e  use  of s u c h  I n f o m a t i o n  by s u c h  

a n a f f i l i a t e d  p e r s o n s  o r  e n t i t i e s  t o  s u c h  b u s i n e s s  ar,d o p e r a t i o n s ;  

provide?. bo w e v e r L  t h a t  Alee n a y  n o t  u s e  o r  d i s c l o s e  any s o f t v a r e  c r  

a n y  e n q i n e e r i n q  o r  . o t h e r  t e c h n i c a l  d a t a  d e v e l o p e d  by Metro  M o b i l e .  

N o t w i t h s t a n d i n g  t h e  f o r e g o i n g  ;;revisions of t h i s  S e c t i o n  4 . 1 ,  any  ~ 3 r : y  

nay  d i s c l o s e  I n f o r m a t i o n  r e q u i r e d  t o  b e  d i s c l o s e d  by a n y  a p p l i c a b l e  l a v  

or  any  r u l e  o r  r e g u l a t i o n  of a n y  g o v e r n m e n t a l  e n t i t y  h a v i n g  

j u r i s d i c t i o n :  p r o v i d e d .  however ,  t h a t  t h e  p a r t y  making s u c h  d i s c l o s c r e  

shall ( i )  u s e  its b e s t  efforts t o  limit s u c h  d i s c l o s u r e ,  ( i i )  i n  a r j  

even: r.2k.e s u c h  d i s c l o s u r e  o n l y  t o  t h e  e x t e n t  r e q u i r e d  and ( i i i )  q i v e  

~ r i c r  G r i t t e n  n c i i c e  t o  t h e  o t h e r  p a r t y  of s u c h  r e q i r e m e n :  arid t b c  

c o n t e n t s  o f  t h e  I n f o r m a t i o n  t o  be so  d i s c l o s e d .  

4 . 2  R i o h t  t o  E m i t a b l e  R e l i e f  

Each p a r t y  a c k n o w l e d g e s  and a g r e e s  t h a t  n e i t h e r  mone ta ry  

d a r , a g e s  n o r  Eny o t h e r  remedy a t  law w i l l  be a d e q u a t e  o r  s u f f i c i e n :  co  

p r o t e c t  t h e  o t h e r  p a r t y  from  any t h r e a t e n e d  o r ~ a c t u a l  b r e a c h  of any  of 

t h e  r e s p e c t i v e  o b l i g a t i o n s  c o n t a i n e d  i n  S e c t i o n  4 . 1  h e r e o f .  

A c c o r d i n q l y ,  e a c h  p a r t y  a g r e e s  t h a t ,  i n  r h e  e v e n t  of a b r e r c h  or  

t h r e a t e n e d  b r e a c h  of a n y  s u c h  o b l i g z t i c n  by a p a r t y ,  t h e  o t h e r  p a r t y  

s h a l l  h a v e ,  i n  a d d i t i o n  to and n o t  i n  l i e u  o f  any  d a n a g e s  s u s t a i n e d  by 

s u c h  o t h e r  p a r t y  or a n y  o t h e r  remedies such other p a r t y  may h a v e ,  t h e  

r i g h t  t o  e q u i t a b l e  r e l i e f ,  i n c l u d i n g ,  w i t h o u t  l i m i t a t i o n ,  t h e  i s s u a n c e  

by  a n y  c o u r t  of c o m p e t e n t  j u r i s d i c t i o n  of an i n j u n c t i o n  a g a i n s t  t h e  

c o r m i s s i o n  o r  c o n t i n u a n c e  of any s u c h  b r e a c h  o r  t h r e a t e n e d  b r e a c h  or ar  

o r d e r  c o m p e l l i n g  specific p e r f o r m a n c e  by s u c h  p a r t y  o f  s u c h  

o b l i g a t i o n s ,  i n  e i t h e r  case w i t h o u t  t h e  n e c e s s i t y  of proving a c t u a l  
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d a - a q e s  o r  p o s r i n q  a b c n d .  
1 

5 . 3  p a t e n t s .  

A l :  p a t e n r s  and paKentak!e lnvencions ocned  o r  l ~ c e n s e d  k y  

He‘ro X o b i l e  or de . j e l cped  by NeCro “ 5 l l e  ( n c t  s e p a r a t e l y  p u r c h a s e d  CT 

l i c e n s e d  by  A l e e )  i n  t h e  course  Of p e r f c r n i n c  :.;e k’ork s h a l l  

r e n a i n  t h e  s o l e  p r o p e r t y  of H e t r o  n o b i l e  an.’ A ! O P  s h a l l  have n o  richt, 

t i t l e  o r  i n t e r e s t  i n  any  such r e a s o n a b l e  c o o p e r z r i o n  a s  nay  be 

r e q ~ e s t e d  i n  w r i t i n g  by t h e  o t h e r  p a r t y  t o  prc:ect s u c h  o t h e r  p a r t y ’ s  

r ighJ;s  i n  a n y  c a t e r i a l  d e v e l o p e d  c r  u s e d  by such o t h e r  p a r t y  h e r e u n d e r  

i i h ich  n a y  be p r o t e c t e d  u n d e r  p a t e n t ,  c o p y r i c h :  c r  o t h e r  s i n i l a r  la.:s. 

, L ? T I C E  5 

LiKITkTION ON L I F B I L I T I Z S :  3fwF’3i55_ 

5 . 1   irritation on L i a b i l i t v .  

5 . 1 . 1  n e t r o  K o b i l e  s h a l l  s e r f o m  :;:2 Kcirk w i t h  d i l i g e n c e  23: 

v i t h  i t s  t h e n  b e s t  k n o v l e d g e  and e x p e r t i s e .  !<c :u i th s t and ing  a n y  o t n e r  

p r o v i s i o n  c o n t a i n e d   herein,^ E e t r o  H o b i l e  s h a l l  i n  n o  e v e n t . b e  l i a b l e  

f o r  a n y  i n c i d e n t 2 1 ,  s p e c i a l ,  i n d i r e c t ,  exer?lz-ry car c o n s e q n e n t i a l  

d z n r g e s  ( i n c l u d i n g ,  bu: n o t  l i n i t e d  t o ,  l o s s  of use o r  l o s t  p r o f i t s ) ,  

w h e t h e r  f o r e s e e a b l e  o r  n o t ,  o c c a s i o n e d  by Y e Z r 3  Kobile’s f a i l u r e  t o  

p e r f o m  h e r e u n d e r ,  d e l a y  in i t s  p E r f o m r n c e  or eny o t h e r  c a u s e  

v h a t s o e v e r ,  e x c e p t  a s  a r i s e  a s  a r e s u l t  Of X e t r o  Mobile‘s negl igence  c: 

w i l l f u l  m i s c o n d u c t .  Metro Mobile’s l i a b i l i t y  f o r  a n y  a c t s  o r  o m i s s i o n :  

o c c u r r i n g  d u r i n g  any  Year  o f  O p e r a t i o n s  u n d e r  o r  i n  c o n n e c t i o n  w i t h  

t h i s  Agreemen t ,  or t h e  consequence  t h e r e o f ,  shzll i n  no e v e n t  e x c e e d  i: 

t h e  aggrega te  t h e  a g g r e g a t e  Fee p a i d  t o  Ketro I. ;obile w i t h  respect t o  

s u c h  Y e a r  of O p e r a t i o n s  o r ,  w i t h  respect t o  any  such l i a b i l i t y  a r i s i n g  

23 



p r i o r  t o  t h e  Commencement o f  O p e r a t i o n s ,  a n  a n o u n t  i n  t h e  a g g r e g a t e  

e q u a l  t o  t h e  a g g r e g a t e  Fee  p a i d  t o  K e t r o  n o b i l e  v i t h  r e s p e c t  to t h e  

f i r s t  Year  o f  O p e r a t i o n s .  K O  Fee s h a l l  be p a y a b l e  i n  r e s p e c t  0:  an,, 

p e r i o d  d u r i n g  w h i c h  Metro  Mobi l e  is i n  m a t e r i a l  d e f a u l t  o f  i t s  

o b l i g a t i o n s  h e r e u n d e r  a n y  Fee  d u e  vith r e s p e c t  t o  a n y  Year  of 

o p e r a t i o n s  c o v e r i n g  such  p e r i o d  s h a l l  be r educed  p r o  r a t a  i n  p r o p o r t : c n  

t o  t h e  l e n g t h  of s u c h  p e r i o d .  

5 . 1 . 2  ANY AND ALL EX?RiSS A S D  IMTLIE3 K W J T I E S  XLATINZ 7:' 

THE k'ORY, THE EQUIPKEKT AND " Y E  S E R V I C E  OF THE SYSTEM, I N C L U D I N G ,  al: 

NOT LIMITED TO, WAFSJJ4TIE.S OF KERCAKTABILITY 03 FITh'ESS FOR A N Y  PUX72SS5 

OF GsE, ARZ EXPRESSLY EXCLUDED A" D I S C G I K D .  K e t r o  Mobi le  makes r.3 

v a r r a n t y ,  e x p r e s s  o r  i m p l i e d ,  t o  any pe r son  o r  e x t i t y  c o n c e r n i n g  any  of 

t h e  H o r k , ~  t h e  Equipment ,  t h e  S e r v i c e  or t h e  S y s t e m .  

5.1.3 The l i m i t a t i o n s  on l i a b i l i t y  s e t  f o r t h  h e r e i n  s h a l l  

a p p l y  t o  a l l  a f f i l i a t e s  a n d  s u b s i d i a r i e s  of k:otro n o b i l e .  

5 . 2  pemedv. . 

5 . 2 . 1  Except  as nay h a v e  r e s u l t e d  f rom t h e  acts or  o m i s s i o n s  

o f  A l e e ,  E e t r o  n o b i l e  s h a l l  d e f e n d ,  indemnify and h o l d  h a m l e s s  Alee  

f r o n  eny  c l a i m s ,  a c t i o n s  o r  o t h e r  p r o c e e d i n g s  and a n y  l o s s e s ,  damagzs 

o r  l i a b i l i t i e s  a s s e r t e d  by t h i r d  p a r t i e s  i n  r e s p e c t .  of p e r s o n a l  i n j c r y  

o r  p h y s i c a l  damage t o  p r o p e r t y  and  a r i s i n g  o u t  of o r  b a s e d  upon the 

Work p e r f o r m e d  by Metro Mobile. 

h a r m l e s s  Metro Mobile f r o m  any c l a i m s ,  a c t i o n s  or o t h e r  p r o c e e d i n g s  and 

Alee  s h a l l  d e f e n d ,  i ndemni fy  and  h o l d  

a n y  losses ,  damages o r  liabilities asserted by t h i r d  parties in resgex 
of p e r s o n a l  i n j u r y  or p h y s i c a l  damage t o  p r o p e r t y  

a n d  a r i s i n g  o u t  of or b a s e d  upon any o r  a c t  o f  Alee, i ts a f f i l i a t e s ,  
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s u b s i d i a r i e s ,  a g e n t s  and eT~p!oyccs.  T h e s e  r e s p e c t i v e  i n d e n n l t i e s  s h a l l  

i n c l u d e  any amoants  p a i d  i n  s e t t l e r , e n t  of a n y  s u c h  c l a i r s ,  ec: ions,  

p r o c e e d i n g s ,  l c s s e s ,  damages c: 1 : a t i l i t : e s  a n d  any  l e g a l  f e e s  a n d  

e x p e n s e s  i n c u r r e d  by A l e e  or K e t r c  K c b i l e .  

A R T I C L E  6 

W A R?A N T T f S A 1.' D P E PRES E NT A T I 0 N S 

5 . 1  p e p r e s e n t a t i o n s  and W z r r e n t i e s  of  Alee: Alee h e r e b y  

r e p r e s e n t s  ar.2 w a r r a n t s  to Metro F s 5 i l e  a s  folious: 

Leor! E r i s t e n c e .  

O r n 2 1 -  i z a t i o n ;  Good S t e - J i  nu. 

),,lee is a g e n e r a ?  ; ? r t n ~ r s > i p  6 d l y  i ~ c o = ? c r z ~ z i l ,  v a l i d l y  

e x i s t i n g  and i n  5ood s t a n d i n g  r ~ d e r  :he la;.s of  t h e  S t a t e  of  New 

J e r s e y .  A l e e  has t h e  p o a e r  and z u t h o r i t y  t o  oh'n a n d  u s e  i t s  p r o p e z i e s  

and  t 3  t r a n s a c t  t h e  b u s i n e s s  i n  u h i c h  i: i s  e n q z g e d ,  t o  e n t e r  in:o z b i s  

kgreener,:  a n d  :he o t h e r  a g r e e n e r . : ~  c o n t e r ~ ? l a t e d  by This h g r e e a e n ;  z?d 

t o  c o n s u r m a t e  t h e  t r a n s a c t i o n s  c o n t e n p l a t e d  h e r e b y .  
- 

6 . 2  . ' ~ u t 5 o r i z i t i o n ,   recuri ion zn=? De l ive rv  of A a r e e n e n t .  

The e x e c u t i o n ,  d e l i \ * e r y  and p e r f o r m z n c e  o f  this A g r e e n e n t  e.?< 

a l l  o t h e r  zg reemen t s  a n d  t r a n s z c t i o n s  c o n t e a p l a t e d  h e r e b y  have  b e e n  

. d u l y  a u t h o r i z e d  by  A l e e  and d o  n o t  v i o l a t e  t h e  p a r t n e r s h i p  e g r e e m a n t  o r  

by - l aws  of Alee.  T h i s  Agreemen: c o n s t i t u t e s  a l e g a l ,  v a l i d  and b i n d i n g  

o b l i q a t i o n  of Alee ,  e n f o r c e a b l e  a q a i n s t  i t  i n  

a c c o r d a n c e  w i t h  i t s  terns.  

6 . 3  C o n s e n t s .  

N o  p r o v i s i o n  of t h e  p a r t n e r s h i p  a g r e e m e n t  or by-16us of  lee, 

requires  t h e  c o n s e n t  o r  a u t h o r i z a t i o n  o f  a n y  o t h e r  p e r s o n  or e n t i t y  25  
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a c o n d i t i o n  p r e c e d e n t  t o  t h e  c o n s u = m t i o n  of t h e  t r a n s a c t i o n s  

conce rnp la t ed  by t h i s  Agreement,  C h i c h  c o n s e n t  o r  au tho r : za : ion ,  i f  :,=-. 

o b t a i n e d ,  would have a subsza3: ia l  a d v e r s e  e f f e c t  c n  t h e  CO~S~L;,:,~::C,-, 

o f  t h e  t r a n s a c t i o n s  con templa t ed  by t h i s  A g r e e n e n t .  

6 . 4  Governmental  C o n s e n t ,  Etc. 

No c o n s e n t ,  a p p r o v a l ,  o r d e r  or a u t h o r i z a t i o n  o f ,  or 

r e g i s t r a t i o n ,  q u a l i f i c a t i o n ,  d e s i g n a t i o n ,  d e c l a r a t i o n ,  o r  f i l i n g  ~ i : h ,  

a n y  g o v e r n m e n t a l  a u t h o r i t y  i s  r e q u i r e d  t o  be o b t a i n e d  by Alee i n  

 connection u i t h  t h e  t r a n s a c t i o n s  c m t e n p l a t e d  by tCis Acjreenent .  A l e e  

h a s  v a l i d l y  and  l e g a l l y  o S t 2 i n e 2  2n-l  d u l y  h o l d s  a l l  n e c e s s c r y  l i c e n s e s  

certificates, c o n s e n t s ,  p e m i z s ,  z p ? r o v a l s  2nd a u t h o r i z a t i o n s  of p"b1:: 

or government21  bod ies  i n c l u d i n g ,  ; i t h o u t  l i r i i a t i s n ,  t h e  FCC 2nd The 

s t a t e s  s e r v e d  by t h e  Sys t em.  E x h i b i t  A h e r e t o  s e t s  f o r t h  a true an:! 

a c c u r a t e  d e s c r i p t i o n  of t h e  C e l l u l e r  L i c e n s e  2s i n  e f f e c t  on t h e  d z r e  

of t h i s  Agreement f o r  t h e  S y s t e x .  

6 . 5  ReDresent .a t ions and W a r r z n t i e s  of  I4etro Uob i l e .  

Metro Mobile h e r e b y  re?resen:s  and u c r r a n t s  t o  h l e e  a s  

follows: 

L e s a l  Ex i s t ence .  

Met ro  Mobile i s  a c o p o r a t i o n  d u l y  i x c o r p o r a t e d ,  v a l i d l y  

e x i s t i n g  a n d  i n  good s t a n d i n g  u n d e r  t h e  laws  of t he  S t a t e  of 

Delaware .  Metro Hobile  h a s  t h e  c o r p o r a t e  power a n d  a u t h o r i t y  

t o  own and use i ts  p r o p e r t i e s  a n d  t o  t r a n s a c t  t h e  b u s i n e s s  i n  

i n  v h i c h  it is engaged, t o  e n t e r  i n t o  t h i s  Agreement and the  o the r  

a g r e e m e n t s  contempla ted  h e r e b y .  

6 . 6  A u t h o r i z a t i o n ,  E x e c u t i o n  and Delivery of A s r e e m e n t .  
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The  e x e c u t i o n .  d e l i v e r y  a n d  p e r f o r m a n c e  o f  t h i s  Agreement  a :  

a l l  o t h e r  a o r e e n e n t s  and  t r a n s a c t ; o n s  c o n t e n p l a t e d  h e r e b y  have  b e e n  

d u l y  a u r h o r i z e l  by Ketro E o b i i e ,  and do no: v i o l a t e  t h e  c o r p o r a t e  

c h a r t e r  o r  b y - l a u s  of  K e t r o  M o b i l e .  T h i s  Agreement  c o n s t i t u t e s  a 

f 

l e c j a l ,  v a l i d  and b i r d i n g  o b l i g a t i o n  of Metro M o b i l e ,  e n f o r c e a b l e  

a g a i n s t  it i n  a c c o r d a n c e  w i t h  1:s t e r m s .  

6 . 7  C o n s e n t s .  

No p r o v i s i o n  cf t h e  c o r ? o r a t e  c h a r t e r s  o r  by - l aws  of  M e t r o  

X o h i l e ,  r e q u i r e s  t h e  c o r . s e n t  or 6,d :hor iza t ion  o f  a n y  o t h e r  p e r s o n  o r  

e n t i t y  2 s  a c o n d i t i o n  p r e c e d e n t  :D t h e  c o n s u m a t i o n  of t h e  t r a n s -  

z c r l o n s  c o n t e s p l z t e i  by t h i s  .:qre?-ent, which  c o n s e n t  o r  a u t n o r i z a t i c .  

i f  r.0: o b t a i n e f ,  vou ld  have  a s r 5 s t a n t i e l  a d v e r s e  e f f e c t  on t h e  

cons*J;;;;.at i o n  of t h e  t r a n s a c t i o n s  co f i t empla t ed  by t h i s  A g r e e n e n t .  

6 . 6  C o v e r n n e n t a l  C o n s e n t ,  f:C. 

N O  c o n s e n t ,  a p p r o v a l ,  c r i e r  o r  a u t h o r i z a t i o n  o f ,  or  r e g i s t r  

t i o n ,  q a a l i f i c a t i o n ,  d e s i g n a t i o n ,  d e c l a r a t i o n ,  o r  f i l i n g  with, a n y  

g o v e r n a e n t a l  a u t h o r i t y  is r e q u i r e d  Yo be o b t a i n e d  by  Metro Mobile i n  

c o n a e c t i o n  w i t h  the r r z n s a c t i o n s  c o n t e r p l a t e d  by  t h i s  Agreemen t .  

* 

A3TICLE 7 

FlSCFLL4NEOUS 

7.1 Notice. 

Any n o t i c e ,  request,  d e n a n d ,  r epor t ,  c o n s e n t ,  o f f e r  o r  o t h e  

d o c u n e n t  or i n s t r u m e n t  which nay  be r e q u i r e d  o r  p e - i t t e d  t o  be 

f u r n i s h e d  t o  or s e r v e d  upon a p a r t y  h e r e u n d e r  s h l l l  be i n  wr i t i ng  vh: 

shall be p e r s o n a l l y  d e l i v e r e d  o r  s e n t  by e l e c t r o n i c  m a i l ,  telegram, 

c a b l e  o r  t e l e x  o r  d e p o s i t e d  i n  t h e  U n i t e d  States m a i l ,  r eg i s t e red  o r  
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c e r t i f i e d  m a i l ,  r e t u r n  r e c e i p t  r e q u e s t e d ,  

t h e  p a r t y  e n t i t l e d  t o  r e c e i v e  :he s a n e  a t  

( o r  s u c h  o t h e r  a d d r e s s  a s  such p a r t ) '  s h a l  

o t h e r  p a r t y  g i v e n  i n  t h e  manner  s e t  f o r t h  

I f  t o  A lee  t o :  

p o s t a g e  p r e p a i d ,  addrcssej t c  

i t s  a d d r e s s  s e t  f c r t h  be1c-d 

d e s i g n a t e  t y  n c t i c e  t o  t k e  

h e r e i n )  : 

A l e e  C e l l u l a r  C o n n u n i c a t i o n s  
c / o  Becky J o  C l a r k  
602-7 C o l l e g e  Avenue 
Clemson, S o u t h  C a r o l i n a  2 9 6 3 1  

v i t h  c o p i e s  b y  t h e  same method of d e l i v e r y  t o :  

R o b e r t  B e r n s t e i n ,  h t t o r n e y  a t  Lav 
51 Union P l a c e ,  S u i t e  316  
S u n x i t ,  N e w  J e r s e y  07901 

A l l i a n c e  V C o r p o r a t i o n  
A t t n :  J o h n  Do1ph;n 
3897 S y l v a n  Dr ive  
York, T e n n s y l v z n i a  1 7 4 0 2  

T e r r y  H .  J o n e s ,  C . T . A .  
39 North B r o a c  S t r ee t  
West H a z l e t o n ,  P e n n s y l v E n i a  1 8 2 0 1  

J o e l  Bunis  
54 Westminister Road 
C o l o n i a ,  New J e r s e y  0 7 0 6 7  

I f  Y e t r o  Mobile  as G e n e r a l  Wanager  t o :  

H e t r o  Mobi le  CTS of t h e  S o u t h w e s t ,  I n c .  
c/o H e t r o  n o b i l e  CTS,  I n c .  
110 East 5 9 t h  S t r e e t  
N e w  York, N.Y. 1 0 0 2 2  
A t t e n t i o n :  V i c e  P r e s i d e n t  and  G e n e r a l  C o u n s e l  

Any n o t i c e  g i v e n  by t e l e p h o n e  s h a l l  b e  c o n f i r m e d  p r o m p t l y  i n  

writing i n  t h e  manner set forth a b o v e .  

7 . 2  C o n s t r u c t i o n .  

The a r t i c l e  and s e c t i o n  n u m b e r s  a n d  c a p t i o n s  a p p e a r i n g  i n  
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t h i s  ~ g r e e m e n t  a r e  i n s e r t e d  o n l y  a s  a m a t t e r  of c o n v e n i e n c e  a n d  a r e  

n o  w a y  i n t e n d e d  t o  d e f i n e ,  l i m i t .  c o n s t r u e  o r  d e s c r i b e  t h e  s c o p e  o f  

i n t e n :  0 :  such a r t i c l e s  o r  s e c t i o n s .  o r  i n  any  way a f f e c t  t h i s  

kcjreenen:. h 'ords  i n  t h e  s i n g u l a r  s h a l l  be r e a d  and c o n s t r u e d  a s  t h o - ? :  

i n  t h e  p l u r a l  and  v i c e  v e r s a ,  and v o r d s  i n  t h e  m a s c u l i n e ,  n e u t e r  o r  

f e m i z i n e  g e n d e r  s h a l l  be r e a d  and c o n s t r u e d  a s  c o v e r i n g  e a c h  of t h e  

o t h e r  g e n d e r s ,  where  t h e  c o n t e x t  so r e q u i r e s .  

- / . ?  Severability. 

I f  any p r o v i s i o n  of t h i s  Agreement ,  o r  t h e  a p p l i c z t i o n  

t h e r e o f  t o  any p e r s o n  o r  c i r c u c S t 2 n C e ,  s h a l l ,  

exten:, be i n v a l i d  o r  u n e n f o r c e e k l e ,  s u c h  i n v z l i d i t y  or 

u n e - f o r c e a b i l i t y  s h a l l  not i n  any nanne?  a f f e c t  or r e n d e r  i n v a l i d  o r  

u n e n f o r c e a b l e  t h e  r e n a i n d e r  of t h i s  Agreement ,  a n d  t h e  a p p l i c a t i o n  of 

t h a t  p r o v i s i o n  t o  o t h e r  p e r s o n s  or c i r c u m s t a n c e s  shall n o t  be a f f e c t e d  

b u t ,  r a t h e r ,  s h a l l  be e n f o r c e d  t o  t h e  e x t e n t  p e r n i t t e d  by l aw.  

f o r  r n y  r e a s c n  or t o  axy 

7 . 4  Force  M a i e u r e .  

Any f a i l u r e  b y  M e t r o  Mobile t o  p e r f o r m  any a s p e c t  of t h e  Worl 

s h r l l  not be a b r e a c h  of t h i s  hgreement  f s u c h  f a i l u r e  r e s u l t s  froc 

any  2ct or o m i s s i o n  t o  a c t  by Alee  or by l a b o r  d i s p u t e s .  f i r e ,  unusua l  

d e l a y  i n  t r a n s p o r t a t i o n ,  a d v e r s e  v e a t h e r  c o n d i t i o n s ,  c a s u a l t y ,  a c t  of 

God o r  any g o v e r n m e n t a l  a u t h o r i t y  or any c a u s e  beyond Metro M o b i l e ' s  

control o r  r e s u l t s  f r o m  a d e l a y  a u t h o r i z e d  by A l e e .  

7 . 5  F u r t h e r  A s s u r a n c e s .  

Each p a r t y  hereto s h a l l  cooperate and s h a l l  take such furthe 

a c t i o n  and  s h a l l  execute  a n d  d e l i v e r  s u c h  f u r t h e r  d o c u m e n t s  a s  may be 

r e a s o n a b l y  r e q u e s t e d  by t h e  o t h e r  p a r t y  h e r e t o  i n  order t o  effectuate 
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o r  f a c i l i t a t e  t h e  p u r p o s e  a n d  i n t e n t  of t h i s  Acreenen t  a n d  e a c h  p a r t y  

s h a l l  u s e  i t s  b e s t  e f f o r t s  t o  o b t a i n  a n y  r e q c i a t c r y  a p p r - v a l s  r e T A L i c d  

for t h e  p e r f o r m a n c e  e :  t h i s  Aq:ee-ent ir: a c c o r d e n c e  vi t : ,  t h e  =ex,s 

h e r e o f .  

7 . 6  p s s i a n n e n t .  

The p a r t i e s  h e r e t o  nay n o t  a s s i g n  a n y  of t h e i r  r e s p e c t i v e  

r i g h t s  o r  i n t e r e s t s  h e r e u n d e r  t o  any  p e r s o n ,  c o r p o r a t i o n ,  f i r m ,  t r u s t  

o r  o t h e r  e n t i r g  L i t h o u t  t h e  p r i e r  h ' r i t t e n  C 3 s e n t  of t h e  o t h e r  p a r t y .  

7 . 7  E n t i r e  h o r e e m e n t .  

T h i s  h g r e e n e n t  c c n c 2 i r . s  t h e  CozpleCe ag reeDen t  b e t u e e n  t h e  

p a r t i e s  h e r e t o  w i t h  respec :  7 3  t h e  s u b j e c t  r . I t Z e r  h e r e o f ,  and a l l  p r i c :  

a g r e e n e n t s ,  c o v e n a n t s ,  r e p r e s e z t a t i o n s  and ---arranZies  b e t w e e n  t h e  

p a r t i e s  h e r e t o  r e s p e c t i n g  t h e  s u b j e c t  n a t t e r  h e r e o f ,  w h e t h e r  u r i t t e n  c: 

o r a l ,  a r e  merged  h e r e i n  and  s h a l l  be of n o  f u r t h e r  f o r c e  o r  e f f e c t  end 

no  r e p r e s e n t a t i o n  o r  v a r r a n t y  s h a l l  h a v e  f o r c e  or e f f e c t  o r  s h a l l  

s u r v i v e  u n l e s s  s p e c i f i c a l l y  and e x p r e s s l y  s t z t e d  h e r e i n .  T h i s  

A g r e e n e n t  c a n n o t  be c h a n g e d ,  r . o d i f i e d ,  d i s c h a r g e d  or t e r n i n a t e d ,  excec: 

by a n  i n s t r u m e n t  i n  w r i t i n g  s i g n e d  by  a l l  of :he p a r t i e s  h e r e t o .  

7.8 N o  T h i r d  P a r t v  S e n e f i c i r r i e s .  

T h i s  Agreement shall be b i n d i n g  upon,  and i n u r e  s o l e l y  t o  

the b e n e f i t  o f ,  t h e  p a r t i e s  h e r e t o  a n d  t h e i r  r e s p e c t i v e  s u c c e s s o r s  a n d  

pe rmi t t ed  a s s i g n s  and n o  o t h e r  p e r s o n  s h a l l  a c q u i r e  or h a v e  a n y  r i g h t  

u n d e r  o r  by v i r t u e  of t h i s  A g r e e n e n t .  

7 . 9  G o v e r n i n q  L a w .  

T h i s  A g r e e n e n t ,  and a l l  amendments he reo f  and  w a i v e r s  a n d  

c o n s e n t s  h e r e u n d e r ,  shall be g o v e r n e d  by, and c o n s t r u e d  a n d  e n f o r c e d  i 

30 



- .. 
dance  v i m ,  t h e  i n t e r n a l  l aw  of t h e  S t a t e  of N P V  Mexico v i t h o u t  

iving r e f e r e n c e  t o  p r1nc lp l . s  o f  c o n r l l c t  of l a v r .  

7.10 

T h i s  Agreement may be e x e c u t e d  i n  any n u m b e r  of c o u n t e r p a r t s ,  

e a c h  of v h i c h  s h a l l  c o n r t l t u t e  an  o r i g i n a l  a n d  all of v h i c h  s h a l l  

c o n s t i t u t e  o n e  and t h e  Lana i n s t r u n e n t .  

7.11 M t e r  0 ,  c c  In a 
I f  and t o  t h e  e x t e n t  t h e r e  a r i s e  d i s c r e p a n c i e s  b e t v a e n  t h i s  

a g r e e m e n t  a n d  t h e  letter of i n t e n t  a t t a c h e d  h e r e t o ,  s u c h  d i s c r e p a z c l e z  

shall be r e s o l v e d  a n  favor of t h e  t a m s  of t h e  l e t t a r  of i n t e n t  2 u r i a q  

t h e  first year of the t b r m  of t h i s  agrebment .  

IN WITNZSS W j m O F ,  t h e  p a r t i e s  h e r e t o  h a v e  e x e c u t o d  t h i s  

A q r e e a e n t  as of t h e  day and y e a r  f i r s t  above  w r i t t e n .  

.. . 

E T R O  X O B I L E  CTS OF T I E  S O U T m S T ,  

I N C .  

ALEE CELUJLAR COHMTNICATIONS 

T i t l e :  
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